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SECURITIES  REGULATION  —  MATERIALS  AND  CASES 


Peter  E.S.  Jewett 


CHAPTER  1  --  WHY  REGULATE? 

(a)  Gower,  Modern  Company  Law  (4th  edition, 
1979) ,  pp.  28-31 

(b)  R-  v.  de  Berenger  and  Others,  3  M.&S. 

67;  105  e.r.  536 

(c)  In  the  Matter  of  Rosmar  Corporations 
Limited,  (1982)  O.S.C.B.  lie 

(d)  Gower,  Review  of  Investor  Protection; 

A  Discussion  Document^  1982 


CHAPTER  2  --  THE  JURISDICTION  OF  THE  ONTARIO  SECURITIES 

A.  Constitutional  Jurisdiction 

(a)  Anisman  and  Hogg,  "Constitutional  Aspects 
of  Rederal  Securities  Legislation" 

(b)  Multiple  Access  Ltd,  v.  McCutcheon  et  al, 

(1977) ,  2  B.L.R.  129  (Ontario  Provincial 
Court) 

(c)  Multiple  Access  Ltd,  v.  McCutcheon  et  al, 

(19  82 )  ,  18  B.L.R.  138  (Supreme  Court  of 
Canada ) 

B.  Overlap  of  Corporate  Law  and  Securities 

Regulation  " 

(a)  In  the  Matter  of  M.  Loeb ,  Limited  and 
Loebex  Limited,  O.S.C.  decision  dated 

December  1,  1978 

(b)  Elder  and  Fremes,  " Interrelationships 
between  the  New  Ontario  Business  Corporations 

Act  and  the  Ontario  Securities  Act" 

C .  Geographic  Jurisdiction 
(a)  Ontario  Regulation  310/79 

In  the  Matter  of  Atco  Ltd.,  IU  International 

Corp. ,  Canadian  Utilities  Ltd.,  O.S.C.  decision 

dated  August  7,  1980 


PAGE 

1-1 

1-4 

1-6 

1- 19 

COMMISSION 

2- 1 
2-12 

2-15 

2-17 

2-23 

2-34 


(b) 


2-37 


(c)  In  the  Matter  of  Electra  Investments  2-50 

(Canada)  Limited,  0  .  S  .  C  ^  decision  ~ 

dated  March  17,  1983 

(d)  In  the  Matter  of  Humboldt  Energy  2-54 

Corporation ,  O.S.C.  decision  dated 

January  27,  1983 

(e)  In  the  Matter  of  The  Hammerson  Property  2-56 

Investment  and  Development  Corporation 

PLC ,  O.S.C.  Order  dated  February  3,  1983 


CHAPTER  3  —  WHAT  IS  A  SECURITY? 

(a)  Pacific  Coast  Coin  Exchange  of  Canada  Ltd.  3-1 

et  al.  v.  Ontario  Securities  Commission 

(1977),  2  B.L.R.  212  (S.C.C.) 

(b)  State  of  Hawaii  v.  Hawaii  Market  Centre,  Inc.,  3-14 

et  al.  (1971),  485  P.2d  105 

(c)  Silver  Hills  Country  Club  et  al.  v.  Sobieski  3-19 

(1961) ,  361  P. 2d  906 

(d)  United  Housing  Foundation,  Inc,  et  al.  v.  3-21 

Foreman  et  al.  (1975),  421  U.S.  837 

(e)  In  the  Matter  of  Raymond  Lee  Organization  of  3-34 

Canada ,  O.S.C.  decision  dated  May  23,  1978 

(f)  In  the  Matter  of  Shelter  Corporation  of  Canada  3-41 

Limited ,  O.S.C.  decision  dated  December  31,  1976 

(g)  Marine  Bank  v.  Samuel  Weaver,  et  al.,  102  3-50 

S.  Ct.  1220  (1982) 

(h)  Iacobucci,-  "The  Definition  of  Security  for  3-53 

for  Purposes  of  a  Securities  Act" 

CHAPTER  4  —  REGISTRATION 

.  .  . 

(a)  Note  on  Registration 

(b)  Connelly,  "The  Licensing  of  Securities  Market  ^_4 

Actors" 

(c)  The  Canadian  Securities  Institute,  Manual  for  4-17 

Registered  Representatives 

(d)  Re  Ontario  Securities  Commission  and  C.A.P.  4-35 

ltd . ,  (1972)  1  O.R.  205 


(e )  In  the  Matter  of  Barbara  A.  Danuke  et  al.,  O.S.C.  4-37 
decision  dated  September  16,  1981 

(f )  In  the  Matter  of  Rossmar  Corporations  Limited,  4-rC 

O.S.C.  Decision  dated  January  21,1982 


CHAPTER  5  --  THE  CLOSED  SYSTEM 

(a)  Diagrams  of  the  unclosed  and  closed  systems  5-1 

(b)  Emerson,  "Vendor  BewareiThe  Issue  and  Sale  of  5-3 

Securities  without  a  Prospectus  under  The 
Securities  Act , 1978 ( Ontario) "( 1979 ) ,  57  Can. 

Bar  Rev.  195 

(c)  Guide  to  Prospectus  Exemptions,  O.S.C.  Bulletin,  5-19 
October , 1981 

(d)  O.S.C.  Policy  Statement  6.1  (old  3.G3)  5-2-' 

(e)  Sorell ,  "Offering  Memoranda  Under  the  Ontario  5-32 

Securities  Act,  1978",  4  Can.  Bus.  L.J.  467 

(f)  Emerson,  "Business  Finance  Under  the  "Closed  5-40 

System"  of  the  Ontario  Securities  Act:  Statutory 
Scheme  and  Pitfalls",  1982  Law  Society  Special 
Lectures,  p.  29 

CHAPTER  6  —  PROSPECTUS  PREPARATION,  POTENTIAL  LIABILITY 
AND  POSSIBLE  DEFENCES 


(a)  Escott  v.  BarChris  Construction  Corporation,  283  5-1 

F .Supp.643 

(b)  Article  from  Fortune  Magazine, May  1969  6-29 

(c)  Globus  v.  Law  Research  Service  Inc., 1969  CCH  Sec.  6-31 
Law  Rep.  92,474 

(d )  Coleman,  "Prospectus  Preparation,  Audit  6-39 

Committees  and  Advice  to  Potential  Targets" 

(e )  Beck,  "The  Role  and  Responsibilities  of  the  6-56 

Lawyer  in  the  Securities  Law  Context" 

(f )  Alboini,  "Due  Diligence  and  the  Role  of  the  6-68 

Securities  Lawyer", 6  Can.  Bus.  L.  J.  241 


CHAPTER  9 


TAKE  OVER  BIDS 


(a)  Jackson,  "Take-overs  and  Mergers:  Recent  9-1 

Developments  -  The  Regulatory  Framework" 

(b)  A  Summary  of  Royal  Trustco  v.  Campeau  Corp.  9-18 


(c)  A  Summary  of  the  First  City  Financial  9-20 

Corporation  and  Genstar  Corporation  Rivalry 

for  Canada  Permanent 

(d)  In  The  Matter  of  99139  Canada  Inc.,  ATCO  Ltd.,  9-26 

and  Calgary  Power  Ltd.,  O.S.C.  Decision 

dated  August  8,  1980 

(e)  A  Summary  of  Calgary  Power  v.  ATCO  Ltd,  et  al .  9-32 


(f)  In  the  Matter  of  a  Take-over  Bid  by  BCRIC  9-34 

Enterprises  Limited  for  Kaiser  Resources  Limited 

O.S.C  Decision  dated  November  21,  1980 

(g)  Coleman,  "Take-over  Bids,  Insider  Bids  and  Going  9-41 
Private  Transactions  -  Recent  Developments 

CHAPTER  10  PREMIUM  ON  SALE  OF  CONTROL  OF  A  CORPORATION 

(a)  Gibson,  "The  Sale  of  Control  in  Canadian  Company  10-1 
Law" 

(b)  Extract  from  Posner,  Economic  Analysis  of  Law  10-8 


(c)  In  the  Matter  of  Ronalds-Federated  Limited  and  10-10 

Newsco  Investments  Limited,  O.S.C.  Decision  dated 

June  19,  1980 

(d)  In  The  Matter  of  ATCO  Limited,  IU  International  10-21 
Corporation  and  Canadian  Utilities  Limited, 

O.S.C.  Decision  dated  September  4,  1980 

(e)  A  Summary  of  McLaughlin  v.  The  Ontario  Securities  10-28 
Commission 

(f)  A  Summary  of  PCL  Industries  Limited  and  Sklar  10-30 

Manufacturing  Limited 

(g)  A  Summary  of  Turbo  Resources  Limited,  Merland  10-31 

Explorations  Limited  and  Bankeno  Mines  Limited 

(h)  Interim  Report  of  the  Committee  to  Review  the  10-33 

Provisions  of  The  Ontario  Securities  Act  regulating 
Take-over  Bids 


(i)  Extracts  of  Remarks  of  OSC  Chairman  to  the  Society 
of  Financial  Analysts,  OSCB  1313  ,  1319  (1983), 6 


10-46 


(g)  O.S.C.  Policy  Statement  5.6 


6-81 


(h)  Extracts  from  Remarks  of  Peter  J.  Dey, 

Chairman  of  the  Ontario  Securities  Commission, 
to  the  Association  of  Fellows  of  The  Canadian 
Securities  Institute,  March  17,  1983 

6-91 

CHAPTER  7  --  OTHER  TYPES  OF  DISCLOSURE  TO  THE  PUBLIC  AND 

TO 

SHAREHOLDERS 

(a)  Crawford,  "Timely  Disclosure,  Trading  on  the 

Basis  of  Material,  Non-Public  Information  and  the 
Legislating  of  Generally  Accepted  Accounting 
Principles" 

7-1 

(b)  A  summary  of  the  Noren  Energy  Resources  Ltd. 

Proposed  Take-Over  of  Hanna  Mining  Co. 

and  correspondence  between  the  OSC  and  Minister 

of  Consumer  and  Commercial  Relations,  and 

Extracts  of  Remarks  of  the  OSC  Chairman 

7-15 

(c)  In  the  Matter  of  Denison  Mines  Limited,  O.S.C. 
Decision  dated  May  15,  1980 

7-43 

(d)  Re  Denison  Mines  Ltd.  and  Ontario  Securities 

Limited  (1981) ,  32  O.R.  469 

7-55 

(e)  Coleman,  "Materiality:  What  is  the  test?" 

7-60 

(f)  TSC  Industries  v.  Northway,  96  S.Ct.2126  (1976) 

7-62 

CHAPTER  8  --  INSIDER  TRADING 

'a)  S.E.C.  v.  Texas  Gulf  Sulphur  Co.,  401  F.2d  833 
(1968) 

0-1 

•b)  Baillie  and  Alboini,  "The  National  Sea  Decision  - 
Exploring  the  Parameters  of  Administrative 

Discretion  (1978  ), 2  Can.  Bus.  L.J.  454 

8-21 

'c)  Newspaper  Articles  relating  to  insider  trading 

8-27 

' d )  Tn  The  Matter  of  Frederick  Clark, et  al.,  O.S.C. 
Decision  dated  November  19,  1981 

8-29 

(e)  Clipping  from  The  American  Lawyer,  November  1981 

8-48 

CHAPTER  11 


ISSUER  BIDS:  INSIDER  BIDS  AND  SQUEEZE-OUTS 


(a)  OSC  Policies  7.4  and  9.1  11-1 

( b)  In  The  Matter  of  Canada  Cement  Lafarge  Limited  11-14 

and  Standard  Industries  Limited,  O.S.C.  Decision 

dated  August  29,  1980 

(c)  Carlton  Realty  Company  Ltd.,et  al.  v.  Maple  Leaf  11-26 

Mills  Ltd . ,et  al .  (  1979),  4  B.L.R.  300 

i  j_  —  3  ^ 

d )  In  The  Matter  of  M.  Leob  Limited  and  Leobex 

Limi ted ,  O.S.C.  Decision  dated  December  1,  1978 

(e)  Corbett,  "There  are  Three  Parties  to  a  Squeeze  --  11-44 

Not  Two" 

CHAPTER  12  --  THE  TORONTO  STOCK  EXCHANGE 

(a)  Excerpts  from  The  Toronto  Stock  Exchange,  General  12-1 

By-laws 

(b)  T.S.E.  Notice  No.  1999  12-15 

(c) T.S.E.  Notice  No.  3239  12-26 

(d)  Excerpts  from  The  Toronto  Stock  Exchange,  Company  12-32 

Manual 

(e)  In  The  Matter  of  Lafferty,  Harwood  &  Partners  12-43 

Ltd.,  O.S.C.  Decision  dated  February  1,  1973 


